NORWOOD SYSTEMS LTD

ACN 009 423 189

NOTICE OF ANNUAL GENERAL MEETING
and
EXPLANATORY MEMORANDUM
and

PROXY FORM

Date of Meeting: Tuesday, 30 May 2004
Time of Meelting: 10.00 am {WST)

Place of Mesting: 7t Troy Terrace
SUBIACO WA 4008

The Nolice of General Meelfing, Explanatory Memorandum and Proxy Form should be read in
their enfirefy. If Shareholders are in doubf as lo how they should vofe, they should seek advice
from their accounfant, solicifor or ofher professional adviser prior to voling.




TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The Annual General Meegting of the Sharehciders of Norwood Systems Litd which this Nofice
of Annual General Meeting relates o will be held at 10.00am [WST} on Tuesday, 30 May
2006 aot:

71 Troy Terrace
Subioco, Western Australia

VOTING IN PERSON

To vote in person, attend the Annual General Meeting on the date and at the place setf out
above.

VOTING BY PROXY

To vote by proxy, please complete and sign the proxy form enclosed and either:

fal deliver or mail the proxy form by hand o the Company's registered office at 71
Troy Terrace, Sublaco, Westermn Australia; and

f) send the proxy from by facsimile fo the Company on facsimile number +41 8 9380
7733.

so that it is received not ater than 10.00am {WST} on 28 May 2006.
Proxy forms received later than this fime will be invalid.
The Directors have determined pursuant to Regulotion 7.11.37 of the Corporations

Regulations 2001 {Cth} that the persons eligible 1o vole at the Annual General Meeling are

those who are regisiered Shareholders of the Company at the close of business on 28 May
2006.




NORWOOD SYSTEMS LTD
ACN 009 423 189

NOTICE OF ANNUAL GENERAL MEETING

Nofice is given that the Annual General Meeting of Shareholders of Norwood Systerns Lid
ACNO0Y 423 189 {Norwood Systems or Company] will be held af 71 Troy Terrace, Subiaco,
Western Australia on 30 May 2006 ot 10.00 am {WST}.

The Explanatory Memorandum thal accompanies and forms part of this Notice of Meeting
describes the varous maiters to be considered.

Terrms used in this Notice of Meeting will, unless the context otherwise requires, have the same
meaning given to them in the Glossary of Terms as contained in the Explanatory Memorandum,

BUSINESS
Annual Accounts

To receive and consider the Financial Staterments, the Directors' Report and the independent
Audit Report for the vear ended 31 December 2005.

Resolution 1 - Remuneration Report
To consider and, if thought fit, pass the following resoiution as ¢ non-binding resolution:

“That, for the purposes of Section 250R(2) of the Corporations Act, the Company
adopts the Remuneration Reporf.”

Resolution 2 — Re-election of Geoffrey Donohue as o Director

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolufion:

“That Mr Geoffrey Donchue, having been appointed as o director by the Board
subsequent fo the last general meefing of shareholders pursuant fo clavse 3.3 of
the Company's Constitufion, be re-elected as a director of the company.”

Resoclution 3 — Re-election of Jonathan Asquith as a Direclor

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolufion:

‘That Mr Jonathan Asquith, who refires by rofafion in accordonce with fhe
provisions of clfause 3.6 of the Company’s Constifution, be re-slected as o
director of the Company.”

BY ORDER OF THE BOARD

JONATHAN ASQUITH
Director Dated: 21 April 2006




NORWOOD SYSTEMS LTD
ACN 00% 423 189

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the Shareholders of Norwood Systems
Lid {Norwood Systems of Compaony} in connection with the business to be conducted at the
Annual General Meeting of the Company fo be held at 71 Troy Terrace, Sublaco, Westem
Australio on 30 May 2006 at 10.00 am [WST}.

This Explanatory Memorandum should be read in conjunciion with the accompanying
Notice of Meeting.

1.

RESOLUTION 1- REMUNERATION REPCRT

The Remuneration Report is set out in the Director’s Report in the Company’s 2005
Annuat Report.

The Remuneration Report sefs out the Company's remuneration arrangements for
the Directors and senior management of the Company.

Section 250R{2} of the Corporations Act requires that a resolution to adopt the
Remunergiion Report be put 1o the votle of the Compony at the Annual Generdl
Meeting. However, Shareholders should note that the vole on Resolution 1 s
advisory only and is not binding on the Company or its Directors.

A reasonable oppoertunity will be provided for discussion of the Remuneration
Report at the Annual General Meeling.

RESOLUTION 2 - ELECTION OF GEOFFREY DONOHUE

Mr Geoffrey Donchue was gppointed to filf g casual vacancy as o Direclor of the
Company effective from 2 February 2006.

In accordance with Clause 3.3 of the Constifution of the Company and ASX Listing
Rule 14.4, any director gppointed o fill o casudl vocancy or as an addiiond
director holds office until the next general meeting of Shareholders and s then
eligible for re-elaction.

Mr Donohue therefore refires ot the forthcoming Annual General Meetfing in
accordance with the Constitution ond being eligible, has offered himssif for re-
election.

RESOLUTION 3 - RE-ELECTION OF JONATHAN ASQUITH

Clouse 3.6 of the Constitution of the Company requires that one third of the
Directors retfire by rofation ot each annual general meetling of the Compaony. Mr
Jonathan Asquith refires in accordance with that clause and being eligible for re-
election, offers himself for re-election at the Meeling.



PROXY FORM

APPOINTMENT OF PROXY
NORWOOD SYSTEMS LTD
ACN 00% 423 189
GENERAL MEETING

We

peing a Member of Norwood Systems Lid entifled to attend and vote of
the Meeting, hereby

Appoint

Narne of proxy

OR
I:l Mark this box if you wish to appoint the Chairman of the Meeting as
YOUr DIOXyY
o failing e person so named or, if ne persor is narmed, the Chairmon of the Meeting or the Chairman's nomines, to
vote in aceordance with he following dirgctions o, if no directions have been given, as the proxy sees fit of the General

hMeeting to be held af 71 Troy Terace, Subioco, Western Aushalic, on 30 May 2008 af 10.00am [WST) and af any
adjocurnrmnent thereck

Voling on Business of the General Meeting
FOR  AGAINST ABSTAIN

Resolution 1 Rernuneration Repor L] [] []
Resolution 2 Re-election of Geoffrey Donohue as a Director L] [] []
Resolution 3 Re-election of Jonathan Asquith as a Director [] L] L]
OR

IM relation to the Resolutions, if the Chairman is 1o be your proxy and you do net wish to direct your praxy now to vate on
this/these Resoiutions, pledse piace o mark in s hox

By marking this box, vou ccknowiedge that the Chairman of the meeting rmay exercises your proxy even if he hos an
interest in the ocutcomes of the resolution and votes cast by him other than as proxy holdst will be disegorded because of
thost interest, If you do not mark s box, and you nove not directed youwr proxy how 10 votes, the Chairmon of the
meeting will net cast your votes on the Resclutions and yvour votes will not be counted in camputing the required mcdority
# o paltis calied on these Bewiutions., The Chaiman intends to vote in favoor of these Resolutions.

IF THE CHAIRMAN IS TO BE YOUR PROXY IN RELATION TO THE RESOLUTIONS YOU MUST EITHER MARK
THE BOXES DIRECTING YOUR PROXY HOW TO VOTE OR MARK THE BOX INDICATING THAT YOU DO
NOT WISH TO DIRECT YOUR PROXY HOW TO VOTE, OTHERWISE THIS APPOINTMENT OF PROXY IN
RELATION TO THE RESOLUTIONS WILL BE DISREGARDED.

It vou rmaork the abstain box for a parficular itern, you cre direciing your proxy not to vote on thot item on o show of
hands or on o pali and that your shorss are not o be courded in computing the reguired majority on o poil.

If fwio proxies are being appointed, the proportion of voting dghts this proxy reprasanis is

Signed this day of 2006
By:
Individuals and joint holders Compantes {affix common seal if appropriate)
Signature Director
Signature Director/Company Secretary

Signature Soie Director and Sole Company Secretary




NORWOCOD SYSTEMS LTD
ACN 009 423 189

Instructions for Completing ‘Appointment of Proxy’ Form

A member entitled o altend and vote at a Meeting is entifled to cppoint not more
than two proxies to attend and vote on their behalf. Where more than one proxy is
appointed, such proxy must be dlloccoted a proportion of the member’s voling
rights. If the sharehoider appoinis two proxies and the appcintment does not
specify this proportion, each proxy may exercise half the votes.

A duly appointed proxy nesd not be o member of the Company. In the case of
joint holders, alf must sign.

Corporate sharehoelders should comply with the execution reqguirements set out on
the Proxy Form or otherwise with the provisions of Section 127 of the Corporations
Act. Section 127 of the Corporations Act provides that g company may execute g
document without using ifs common seal if the document is signed by:

. 2 directors of the company;
. a director and a company secretary of the company; or
. for a proprietary company that has o sole director who is also the sole

company secrefary - that director.

For the Company to rely on the assumptions set out In Section 129(5) and {6} of the
Corporgtions Act, o document must appear to have been executed in
accordance with Section 127{1} or {2]. This effectively means that the status of the
persons signing the document or withessing the affiking of the seal must be set ocut
and conform to the requirements of Sechion 127{1} or {2} as opplicable. In
particular, g person who withesses the affixing of o common seal and who s the
sole director and scle company secretary of the company must state that next to
his or her signafure.

Completion of a Proxy Form will not prevent individual shareholders from aftending
the Meeling in person if they wish. Where a shareholder completes and lodges a
valid proxy form and atiends the Meeting In person, then the proxy's authorty to
speak and vote for that shareholder is suspended while the shareholder is present
at the Meeling.

Where a Proxy Form or form of appointment of corporate representative s lodged
and Is executed under power of atfomey, the power of attorney must be lodged in
like manner s this proxy.



